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CERTIFICATE OF INCORPORATION
t OF FLUOR CORPORATION
. oy :
/}ﬁL*.\ u;u r;—:‘:ém;Ax - Tax Cleaeanee ] .
GELY f__::,;mf', Wbt Certifieate . i Fisr: The name of the Corporation is:
a WitPan (1A 1 0a .
" ; FLUOR CORPORATION
July 12, 1979 g 4 Secovp: The address of the reglstered ofice of the Corporation (o the State of Delaware s 220
. ’ : Southsuuscrmhmmydwc«mynlxngmdmmdmw..mmm
! . addren (s Tbe Prentics-Hall Corporation System, Inc.
. j
Flwor Corporation : Twzro: The purpose of the Corporation Is to engage In any lawful act o¢ activity for which cor.
)u{ Nichelson Drive g porations may be organized under the Ceneral Corporaticn Law of Delaware.
o E
R . oy ! Foowru: The C. shall be sutbhorized o lasue two classes of shares of stock to be deslge
Attentlon: John F, Southworth b nated, respectively, “Preferred Stock” and “Common Stock”; the total oumber of shares which the
4 wa\mmﬂhwm&nmyulnonu.mmmndmb«duhmd?nl-ud&bek
3 shall be 1,000,000 and each sach share shall have no par value; the total number of shares of Common
h Stock thall be 40,000,000 and each much share shall have a par value of $0.62S.
Sh-mol?nlzrndibdmyhhndfnmum-bumolnoucumouurlnThlnudo(
Isstmn To: [ luor Corporation g Directors ls hereby suthorized to fix the voting rights, desl and the
Carporsta iumbar 1031010 H relative, participating. optional or oth-r rights, if any, and the qullllafbm. lienitations or restrictions
! s therenf, uf any whally unissued series of Preferred Stock: and to Bx the number of shares constituting
< o such series, and o Increase or decrease the number of shares of any such serles (but not below the
. X! number of shares thereof then outstanding). »
i ?£ Furw: In furth and ‘not in 1 of the powers conferred by statute, the Board of
£ Di 1 is expressly auth d to make, repeal, alter. amend and rescind the Bylaws of the Cor-
This cortifieate espites . Octobar 13, 1978 # poration. ‘ -
Suernu: Byluws shall not be made, repealed, altered. ded or rescinded by the khold
THIS IS 10 CERTIEY THAT all tes i o e alae named coporation wdea_ e j k of the Corporstion except by the vote of the hulders of not less than 30% of the toml voting power of
vk dond Conporntion Tay | aw hive been pait or are seenred by Lonel, deposit or other wonrity ' K all outstandiag shares of voung stock of the Comparation.
This tas elearnnee eertificate does not asntomnticaliy dissolve Cor witldeaw 1 the corporation hat . Sevexmiti The number of Directors of the Corporation shail be faed from time to time by &
o only oae step in the process, 18 is the responsibility of the corporation to file ity fal docopents X Byluw or amendment thereof duly adopted by the Board of Directors.
vith e ollive ol the Secretary of State CHE Capital Nl Saeramento, CA 938100 10 Turmnlly . A
i ol of existence or withdraw. o Eicirm: The Board of Director shall be and is divided Into three classes, Class I, Class 11 and
. i Class 111, The number of directors in each class shall be the whole number contained In the quotient
corpenation epnalified to do Insiness i this State eoeaguived tile s et and pasat feast X b arrived at by dividing the suthorized number of dirvctors by three, and If & fraction s also contained
mininmn Gy annmally witil it is diankyved --; \\'llliih aven th I tive : h in tuch quatient, then if such fraction ia one-third, the extra director shall be a member of Cluss |
an e ta o o | .. . |,
rtaa ot oy, SRS WA 1 H and f such fraction s two-thirds, one of the estra directors shall be & member of Class  and the
|l¢iur tor te effextive dute of disslintion or witheeawal as sevorded e the sevretary ol State, '! '% other shall be a member of Class L. -Each director shall serve for a term ending on the date of the
i k third annual meeting following the annual meeting at which such director was elected; provided,
A copy of s tan dearanee contfiente Tas been sent 1o the olliee of the Seeretary of State atl Sacra- ,.4 E however, that the directors frst elected to Clase | shall serve for a term ending on the date of the -
mento, Californda, Ve oviginal of this cenifieate may e etaied for the files o the eorpueaation, 9 annual meeting next following the end of the calendar yeas 1878, the directors Arst elected to Class I1
This enetificate Is valld enl the 3lmul 1f1eat) (F H E shall serve for & term ending on the date of the second annual meeting next following the end of the
Corporation, a klunn tornnm. bSllssibsi Atien ot Fluar, j H calendar yese 1978, and the directors first elected to Class III shall serve for a term cndlq the
I'ravoinse Tay Nosnn - ﬁhdmmmm‘uﬂ“whﬂﬂdh Jendar year 1978, Notwith g the
; quwmulnpnvﬁa-.hhmuhhunnukoluvyd\uph!.hnw'unbw
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Certlficate of Apreement of Merger of the “FLUOR CORPOPATION™, a cotporation
orpanized amd exiating under the laws of the State of Californdn, morping with
and Late the “FLUOR CORMORATION". a corporation orpantaed and extnt tog wnder the
lawn ot the State of Delaware, under the name of “FLUDR CORFORATION", an recelved
and Mlled o tola offfee the fourleenth day of July, A.b. 1978, at 4:29 o'cloc

M.

And L do hereby fureler cortdfy that the aforesald Corporatien =hall he
roverned by the lawn of the State of Delavare,
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coutinues (1) the holders of such Preferred Stock or such series thereof, voting as & class, shall be
entitied to elect such specified oumber of dk: to the rk of such Preferred Stock or

first elocted to such class.
Tevti: Elections of directors at an annual or special meetiog of stockholders need not be by
written ballot unless the Bylaws of the shall 50

directors to be elected in the election in which his class or series of stack is entitled to vots, and each
stockholder may cast all of such votes for a single nomlnee for director or may distribute them among
the number to be voted for, or for any two or more of them as be may see fit.

Troreremn:  Special tings of the kholders of the Corporstion for any purpose or

Directors which has been duly designated by the Board of Directors and whase powsrs and suthority,
as provided in & resolution of the Board of Directors or in the Bylaws of the Corporation, include the
power to call such meetings, but such special ineetings may not be called by any other person or
persons; provided, however, that if and t the extent that any special meeting of stockholders may be
called by any other person or persons specified in any pr of the Certificate of Incorporation
or any amendment thereto or any certificato fled under Section 151(g) of the Delaware Cenenl
Corporation Law (or ity successor statute as in effect [rom time to time hereafter), then such special
meeting may also be called by the person or persons, In the manner, at the times and for tha purposes
w0 specifed
Founraoym: The alirmatve vote of the holders of not less than 0% of the total votrg
power of all outstanding shures of voting stock of the Corporation shall be required for the ap-
proval of any proposal that (1) the Corp merge or lidate with any other corpors-
tion or any afliate of ruch other corporation if such other corporation and Its afiliates singly or o
the aggregate are directly or indirectly the beneBcial owners of more than 5% of the total voting
power of all outstanding shares of voting stnck of the Corporation (such other corporation and
any affiliate thereof being herein referred o as s “Related Corporation™), or that (2) the Cor-
tion sell or exch all or sub all of its assets or business to or with such Related
Cofpnndon. or that (1) the Corporation iasue or deliver any stock or other securities of its lssue
or for any prop or assets of such Related Corporation or securities issued
by such Related Corporation, or in a merger of sny aflliate of the Corporation with or into such
Related Corporation or any of its lﬂllﬂu.lndbdtﬂmdnhwadon!hcwwdnlﬂockboldﬁn
of the Corporation is required Ly law or by any agr t the Corporation and any nath
securities exchang pvovuhd.‘ , that the forego Mnotupplymmymchmnur.m
lidation, sale or otdcllvoryolmd: other which was ppTe
bynududonofthlwdd"‘ of the Cor jon prior to the of the b |
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Corp Law, the stockholders of P shall be entitied to the statutory appraisal
rights provided potwithstanding any exception otherwise therein, with respect to
any combination Involving the and any Related which requires
the afirmative vote of the holders of not less than 80% of the total voting powsr of all outstanding
shares of voting stock of the G P to the provi of Artide FOUR 3
Sixtzxvri: The provisions set forth In this Article SIXTEENTH and (n Articles SIXTH (dealing
with the alteration of Bylaws by stockholders), EICHTH (dealing with the classified board), ELEV.
ENTH (dealing with the hib kholder sction without meetings), TWELFTH

agalnst
(deallng with cumulative vvﬂu). FOURTEENTH (dealing with the 80% vote of stockholders

+ required for certain mergen) and FIFTEENTH (dealing with appraisal rights of stockholders) may

not ba repealed or amended In #ny respect unless such repeal or amendment Is approved by the
affirmative vote of the bolders of not less than 30% of the total voting power of all outst~ading shares
of voting stock of the Corporstion,

SevevTzzvTH: The Corpon\ban reserves the right to amend, alter, change or repeal any provisioa

ined in this Certificate of || in the manner now or hersaher prescribed by statuts,
and all rights conferred on nodholdm herein are granted subject to this reservation. Notwithstanding
the foregoing, the provisions set forth In Articles SIXTH, EICHTH, ELEVENTH. TWELFTH.
FOURTEENTH, FIFTEENTH and SIXTEENTH may sot be repealed or amended in any respect
unless such repeal or amendment is approved as specified In Anicdle SLXTLENTH.

EscHrezems: The name and mdlh\u sddren of the incorporator of the Corporstion is.
Jobn F. Southworth .

3333 Michelsoa Drive
Irvine, California 92730 -

THE UNDERSICNED. being the incorparator hercinbefore named, for tha purpme f forming s
corporation to do business both within and without the State of Delaware and In pussuance of the
Delaware Cenersl Corporation Law, does make and fle this Certiicste of Incorporation, hereby
declaring and certifying that the facts herein stated are Uue, and sccordingly have hereunlo set my

hand this 7« . day of January, 1978. )
Lor Sost=n
—#
'0

Joba F. Soutkworth
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'GINAL - RETURN ENTIRE COPY - DO NOT DETAC  TUB

‘ 19os ANNUAL FRANCHISE TAX REFORT  starsuseony )
MICHAEL N. CASTLE, Governor 5
MICHAEL HARKINS, Secretary of State S'A1& OF DELAWARE FILED , ™
Phone (302) 736-4225
FEB 18100 FLUOR CORPORATION
DELAWARE FRANCHISE TAX I SCHEDULE OF OFFICERS AND DIRECTORS
P. 0. BOX 7247-0113 Y
PHILA, PA. 19170-0113 ” | C.L. Ahmanson Director
. 4 $50.00 PENALTYJ = 0 suaa i H.K. Coble Director
o000 18 - o0t v ! P.J. Fluor Director
THE PRENTICE-MALL CORPORATION SYSTEM, INC. onorbefors:  MARCH 1, 1990 3: g::g:ar ’ g ::g§g§
22 LOOCKRRMAN SQUARE : R.L Guyett Director
SUITE L-100 B.R. Inman Director
DOVER DE 19901 i V.L. Kontny Director
R.V. Lindsay Director
2 FILENUMBER COAPORATION NAME . E.M. Massey Director
0848891 FLUOR CORPORATION % 003857 L.G. McCraw Director
AINCORPORATIONDATE  RENEWALOATE  AEVOCATIONDATE  FEDEAALEMALOYEAID.NO,  TvPE B. Mickel Director
01/23/1878 950740880  GENERAL 3: .f.‘.‘c:::"" ar. g §:§§2§
4 NATUAE OF BUSINESS 8 PAINCIPAL PLACE OF BUSINESS OUTHIDE OF DELAWARE L.H. wilson Dil‘.ctol‘
D.S. Tappan, Jr. Chairman of the Board and
A BEGW OATE Chief Executive Officer
©3/23/81 L.G. McCraw - President
R.L. Guyett Sr., Vice President and Chief
Financial officer
N.A. Peterson Sr. Vice President and
Secretary
P.J. Trimble Sr. Vice President-lLaw
C.J. Bradley Vice President-Human
Resources and Administration
. = J.R. Byron Vice President-Government
| s G ouxs TOTAL PAYMENT DUE * Relations
Jan st 11/23/88 ' +00 ' 8,010.00 L.N. Fisher Vice President~Corporate lLaw
. 31t il 8 and Asst. Secretary
10 APPOINTED DATE OF NEXT ANNUAL MEETING OF STOCKHOLDERS TO ELECT DIRECTORS 3713 /50| J.R. Fluor II Vice President-Corporate
11. DIRECTORS NAME STREET/CITYSTATE/ 21 DATE TERM EXMRES W.M. Hof R;llticnlld . {al
.M. Hofacre Vice President-Financia
—.SEE SCHEDULE ATTACHED : Planning and M\IIXIII
—_—— L,W. Lineberger Vice President an
e, Controller
..... T.H. Morrow : Vice President
: R.D. Paul Vice President-Financial
12 OFFICERS NAME STREETGITYATATODP ~ DATETERMEXPWES . and Operational Evaluation
PRESIDENT _ SEE SCHEDULE ATTACHED 3/14/90 J.0. Rollans Vice President-Corporate
MAGE EARNIST W.D. T 11 sgnugu‘fé”: Project
.D. Trame ce President-Projec
% Finance
N.L. Hancock Asst. Secretary
__OTHER OFFICERS . .
% PETITION FOR REVISION OF ASSESSMENT: Sile reason COrporation requests & revision for not fiing an adequaie and/or Wmely Franchise 8.R. Elliott Asst. Treasurer
:" Rpost:. fhar SUneiiok comaration: 760eete rovl of the $501.00 s pansity.) rowiof et i All officers and Directors may be contacted at:
: 3333 Michelson Drive
T4 ORIGINAL SIGNATURE (OFF ICER, DIRECTOR OR INCORPORATOR) TiTE DATE - . Irvine, CA 92730
X 2. Fwe— T,H. MORROW VICE PRESIDENT 2/2/90 | if 1*

st ates il ch ik i s T All terms expire on 3/14/90
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